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DEED OF TRUST AND SECURITY AGREEMENT

THE STATE OF TEXAS §
§ KNOW ALL MEN BY THESE PRESENTS

COQUNTY OF SAN PATRICIO §

THAT Faleon Refining Company, a Louisiana corporation, acting herein by and
through its hereunto duly authorized officers (hereinafter referred to as "Grantor®), in
consideration of the sum of Ten ($10.00) Dollars to Grantor in hand paid, the receipt and
sufficiency of which are hereby acknowledged, and in further consideration of the uses,
‘purposes and trusts herein set forth and declared, has Granted, Bargained and Sold, and by
these presents does Grant, Bargain, Sell, Alienate, Convey and Confirm unto Richard F.
Bergner, Trustee (heremafter referred to as "Trustee"), all of the property described in
Paragraphs A, B, C, D and E immediately following, to-wit:

A. All of the following desecribed real estate, together with all
buildings and improvements now or hereafter situated thereon, located in San
Patricio County, Texas, and more particularly deseribed in Exhibit A, attached
hereto and by reference incorporated herein (such real estate, buildings and
improvements collectively hereinafter sometimes called the "Land");

B. All fixtures, equipment, apparatus, spare partis, inventory, tools
and personal property (i) described in Exhibit "B," attached hereto and by
reference incorporated herein, and (ii) in whieh Grantor now has, or at any
time hereafter acquires, an interest, and which are now, or at any time
hereafter, situated in, on or about the Land and/or the easements, leases,
rights-of-way, and permits deseribed in Paragraph C below, including, but not
limited to, in both (i) and (ii) immediately above, all pipes, pipelines, storage
tanks, water towers, valve stations, heating, lighting, gas, refrigeration,
cooling, plumbing, ventilating, incinerating, water-heating, cooking, radio
communication, and a1r-cond1t1oning equipment, pollution control_ and all
furniture, ehgines, machinery, elevators, pumps, motors, compressors, boilers,
condensing units, doors, windows, window screens, disposals, tables, chairs,
drapes, rods, lamps, bookeases, cabinets, sprinklers, hose, tools, lawn equip~
ment, sofas, radios, speakers, electrical wiring, pipe and floor coverings, and
all renewals, replacements and substitutions thereof, and additions thereto (all
property described or referred to in this Paragraph B being collectively
hereinafter sometimes called "Personal Property"). Portions of the Personal
Property are, or are to become, fixtures on the Land, and/or the easements,
leases, rights-of-way, and permits described in Paragraph C below;

C. All easements, leases, rights-of-way, and permits described in
Exhibit "C,"* attached hereto and by reference incorporated herein (all
proepriy or interests in property described or referred to in this Paragraph C
being collectively hereinafter sometimes called the "Leases And Easements™);

D.  All operating permits deseribed in Exhibit "D," attached hereto and
by reference incorporated herein (said operating permits being collectively
hereinafter sometimes called the "Operating Permits"); and

E. - All other interests of every kind and eharacter which Granfor now
has, or at any‘time hereafter acquires, in and to the property described or
referred to in Paragraphs A, B, C and D preceding and all property whieh is
used or useful in connection w:th the Land, the Personal Property, the Leases
And Easements and the Operating Permits. :

All property and interests deseribed or referred to in Paragraphs A, B, C, D and E
preceding are sometlmes collectively hereinafter referred to as the "Mortgaged
Property.”

TO HAVE AND TO HOLD the Morigaged Property, tagether with all and singular
the rights, hereditaments and appurtenances in any wise appertaining or belonging
thereto, unto Trustee, and his successors or substitutes in this trust, and his and their
assigns, IN TRUST and for the uses and purposes hereinafter set forth, forever. Grantor,
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for Grantor and Grantor's successors, hereby agrees to warrant and forever defend, all and

sinzular, the Mortgaged Proparty unto Trustiee, and his successors or substitutes in this

trust, and to his and their assigns, forever, against every person whomsoever lawfully
elaiming or to elaim the same or any part thereof. As used herein, the term "Grantor's

suecessors” means each and all of the sucecessors, assigns, executors, heirs, administrators

and legal representatives of Grantor, both immedaite and remote, as the case may be.

Grantor, as Debtor, hereby grants to the Mortgagee hereinafter named, and to the
successors and assigns, of Mortgagee, as Secured Party, a security interest in all of the
Mortgaged Property which constitute personal property, and each and every part thereof,
and in all proceeds from the sale, lease or other disposition thereof and in all sums,
proceeds, funds and reserves described or referred to in Sections 4.7, 4.8 and 4.9 hereof;

- provided, that the grant of a security interest in proceeds shall not be deemed to
authorize any action otherwise prohibited herein.

ARTICLE 1

Seetion L1 This Deed of Trust {(as used herein, the expression "this Deed of Trust"
shall mean this Deed of Trust and Security Agreement), and all rights, titles, interests,
liens, security interests, powers and privileges ereated hereby or arising by virtue hereof,
are given to secure payment and performanece of the following indebtedness, oblizations
and liabilities: {a) the indebtedness evidenced by two (2) certain promissory notes (the
"Notes"), of even date herewith, executed by Grantor, payable to the order of American
Energy Leasing, Ine., a Delaware corporation (herein referred to as "Mortgagee"), being in
the original prinecipal amcunt of Three Iiundred Seventy-Six Thousand Nine Hundred
Ninety-Five And No/100 Dollars ($376,595.00) and Two Million Two Hundred Thousand And
No/100 Dollars ($2,200,000.00), respectively, bearing interest at a variable rate as
deseribed therein, containing attorney's fee elauses, interest and prineipal being payable
as therein specified, and being upon the other terms and conditions therein stipulated, to
which Notes reference is here made for all pertinent purposes, and any other doeuments,
guarantees or agreements executed in connection therewith and/or in any way in
connection with the underlying transaction for which, in part, the Notes were executed
and delivered; (b) all indebtedness, obligations and Habilities arising pursuant to the
provisions of this Deed of Trust; and (e¢) any and all renewals, amendments, modifications
or extensions of all or any part of the indebtedness, obligations and liabilities deseribed or
referred to in Subsections Ll(a), and LIlb), preceding, The word "Obligation" or
"Obligations" as used herein, shall mean all of the indebtedness, obligations and liabilities
deseribed or referred to in Subsections LY{a), LIi(b) and Ll(e) preceding, The word
"Holder," as used herein, shall mean the holder ar holders of the Oblizations at the time in
question.

ARTICLEII

Section 2.1. Grantor represents and warrants that: (a) Grantor has authority to
execute and deliver this Deed of Trust; (b) the Personal Property is and will be used as
equipment in Grantor's business and not as inventory, or as goods leased as equipment in
Grantor's business and not as inventory, or as goods leased or held for lease by Grantor but
not held for sale; (e} the statements eontained in this Deed of Trust concerning Grantor's
mailing address are true and correct; (d) with respect to each Grantor who is an
individual, no part of the Mortgaged Property constitutes a part of his business or
residential homestead; and (e) Grantor is lawfully seized of the Mortgaged Property and
has good and marketable title thereto.

Section 2.2. Grantor, for Grantor and Grantor's successors, covenants and agrees at
its sole cost and expense to: (a) pay or cause to be paid, before delinquent, all lawful taxes
and assessments of every character in respect of the Mortgaged Property, or any part
thereof, and from time to time, upon request of Holder, to furnish to Holder evidence
satisfactory to Holder of the timely peyment of such taxes and assessments {provided,
however, that Grantor shall have the right to eontest the impositicn of any sueh taxes and
assessments by providing Mortgagee with reasonable security that any liens arising from
failure to pay same shall not impair the lien or priority of this Deed of Trust).
Notwithstanding anything in this Subsection 2.2(a) to the contrary, Grantor shall pay or
cause to be paid all taxes and assessments (ineluding interest and penalties) in respect of
the Mortgaged Property for the calendar year 1984, or enter into a written agreement
("Tax Agreement") with the appropriate taxing authorities for the payment of said taxes
and assessments for the ealendar vear 1984 on an extended-time installment basis, by no
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later than January 1, 1986; and if such Tax Agreement is entered into, then Grantor shall
(i) forthwith deliver to Holder a true and correet copy thereof, and (ii) comply on a timely
basis with the terms and provisions of said Tax Agreement; (b} carry insurance (both
easualty and general public liability insurance} with respect to the Mortgaged Property
with sueh insurers in such amounts and deductibles and covering such risks as shall be
satisfactory to Holder, including, but not limited to insurance against loss or damage by
fire, lightning, hail, windstorm, explosion, hazards, casualties, vandalism, mischief,
damage by earthquake, flood and slides and other contingencies of extended coverage;
provided that in the absence of written direction from Holder, the insurance shall not be
less than the full insurable replacement value of the Mortgaged Property; (e) if, and to the
extent that, the Mortgaged Property or any part thereof is located within an area that has
peen, or should such area at any time be, designated or identified as an area having
special flood hazards by the Secretary of Housing and Urban Development or by such
other official as shall from time to time be authorized by federal or state law to make
such designation pursuant to the national Flood Insurance Act of 1968, as such act may
from time to time be amended and in effect, or pursuant to any other national or state
program of flood insurance, to ecarry flood insurance with respect to the Mortgaged
Property in amounts not less than the maximum limit of insuranes= coverage then available
with respect to the Mortgaged Property pursuant to any and all national and state flood
insurance programs then in effect or the amount of the Cbhligation, whichever is less; (d)
cause all insurance so carried to contain a standard mortgage clause and to be payable to
Holder as its interest may appear, to deliver the policies of insurance to Holder, and, in
case of all policies of insurance carried for the benefit of Grantor by any lessee,
sublessee, subtenant or other party having rights to occupy or use the Mortgaged Property
or any part thereof or interest therein under any lease, sublease or other agreement
(whether oral, written or otherwise evidenced), to cause all such policies to be payable to
Holder as its interest may appear; {e) pay, or cause to be paid, all premiums for such
insurance at least thirty (30) days before such premiums become due, to furnish to Holder
satisfactory proof of the timely making of such payments and to deliver all renewal
policies to Holder at least thirty (30) days before the expiration date of each expiring
poliey; (f) not to permit the Mortgaged Property to be vacant or to do or permit others to
perform any act that would create or result in an inereased hazard or risk or loss to the
Mortgaged Property, or any part thereof, unless and until notice of such vaeaney or such
inereased risk or hazard shall have been given to the Holder and to the insurers and
evidence of satisfactory insurance coverage regarding such risk shall have been delivered
to Holder; (g) comply with valid governmental laws, ordinances and regulations (ineluding,
but not limited to, the Operating Permits, and any renewals, modifications or extensions
thereof) applicable to the Mortgaged Property and its ownership, use and operations, and
to comply with all, and not viclate any, easements, restrictions, agreements, covenants
and conditions with respect to or affecting the Mortgaged Property, or any part thereof;
(h) at all times maintain, preserve and keep the Mortgaged Property and all appurtenances
thereto in good repair and condition, and from time to time make all necessary and proper
repairs, replacements and renewals, and not to commit or permit any waste on or of the
Mortgaged Property, and not to do anything to the Mortgaged Property that may impair
its value; (i) promptly pay all bills for labor and materials ineurred in conngetion with the
Mortgaged Property and never to permit to be fixed against the Mortgaged Property, or
any part thereof, any lien or security interest, even though inferior to the liens and
seeurity interests hereof, for any such bill which may be legally due and payable, and
never to permit to be created or exist in respect of the Mortgaged Property, or any part
thereof, any other or additional lien or security interest, whether inferior to or on a parity
with or superior to the liens and security interests hereof (provided, however, that
‘Grantor may contest the imposition of any liens so Iong as Grantor can furnish Mortgagee
with bonds or other security reasonably deemed sufficient by Mortgagee so as to not
impair the lien of this Deed of Trust or unreascnably affect Grantor's title to the
Mortgaged Property); (j} at any time and from time to time, upon request by Holder,
forthwith, executive and deliver to Holder any and all additional instruments and further
assurances, and do all other acts and things, as may be necessary or proper in Holder's
opinion, to effect the intent of these presents, more fully evidence and perfect the rights,
titles, liens and security interests herein ereated or intended to be created and protect
the rights, remedies, powers and privileges of Holder hereunder; (k) from time to time,
upon request of Holder, deliver to Holder such financial statements and reports relating to
Grantor and Grantor's business affairs relating to the maker of the Notes and such maker's
business affairs, as Holder may request; {1} if Grantor is a eorporation, or if a corporation
is a partner or general partner of Grantor, continuously maintain each corporation's
corporate existence and its right to do business in Texas and in each state where any part
of the Mortgaged Property is situated; (m) not, without the prior written consent of
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Holder {subject however to the terms of Section 4.17 hereof), sell, trade, transfer, assign,
exchange or otherwise dispose of the Mortgaged Property, any part thereof or interest
therein, except items of the Personal Property which have become obsclete or worn
beyond practical use and which have been replaced by adequate substitutes having a value
equal to or greater than *he replaced items when new ("sell, trade, transfer, assign,
exchange or otherwise dispose of” shall include, without limitation, any change in the
form Grantor, if not an individual, conducts or transacts business or any change in the
ownership or of control of Grantor or a holder of an interest in Grantor, whether a voting
or ownership interest or otherwise; (n) pay and perform, or cause the maker of the Notes
to pay and periorm, all of the Oblizations in accordance with the terms thereof or hereof,
or when the maturity thereof may be accelerated, in accordance with the terms thereof
or hereof; (o} promptly deliver to Holder the terms of any sale of the Mortgaged Property,
or any part thereof, and pay to Holder a reasonable fee each time title to the Land or any
part thereof is transferred, to reimburse Holder and anyone acting on behalf of Holder for
time spent and expenses incurred as a result of each such transfer, provided, however,
that neither this Subsection (o) nor Sections 4.5, 4.9, 4.11 and 4.13 hereof shall be construed
to impliedly or expressly authorize any action by Grantor contrary to Subsection 2.2(m)
preceding or Subsection 4.17 hereafter; (p) upon request of Holder, deliver to Holder
within thirty (30) days after the end of each calendar quarter, half-year and vear, then
current annual statements itemizing the inceme and expense of the Mortgaged Property,
all in such detail as shall be satisfactory to Holder; (q) at any time any law shall be
enaeted imposing or authorizing the imposition of any tax upon this Deed of Trust, or upon
any rights, title, liens or security interests created hereby, or upon the Obligations, or any
part thereof, immediately pay all such taxes; provided that, in the alternate, Grantor
may, in the event of the enactment of such law, and must, if it is unlawful for Grantor to
pay such taxes, prepay, or cause the maker of the Note to prepay, the Obligations in full
within sixty (60) days after demand therefor by Holder; {r} at any time and from time to
time, furnish promptly, or cause the maker of the Note to furnish promptly, upon request,
a writien statement or affidavit, in sueh form as shall be satisfactory to Holder, stating
the unpaid balance of the Obligations and that there are no offsets or defenses against full
payment of the Obligations and the terms hereof, or, if there are any such offsets and
defenses, specifying them; (s) punctually and properly perform, or cause the maker of the
Notes to perform, all of Grantor's or such maker's covenants, duties and liabilities under
any other security agreement, mortgage, deed of trust, guaranty, collateral pledge
agreement, contraet of assignment of any kind now or hereafter existing as security for or’
in connection with payment of the Obligations, or any part thereof (each such being herein
called "Other Security Instruments"); (t) allow Holder to inspect the Mortgaged Property
and all records relating thereto or to the Obligations, and to make and take away copies
of such records; {(u) not to eause or permit the Personal Property, or any part thereof, to
be removed from the County and State where the Land is located, except items of the
Personal Property which have become obsolete or worn beyond practical use and which
have been replaced by adequate substitutes having a value equal to or greater than the
replaced items when new; (v) to operate the Mortgaged Property in a commercially
reasonable manner, exeept as otherwise provided herein, and because the current
management expertise of the Grantor is a material inducement to the extension of credit
by Mortgagee to Grantor, not to change current management of the Mortgaged Property;
{w) not to enter into any leases (other than leases in the ordinary course of business),
service agreements, management agreements and other agreements with respect to
operation of the Mortgaged Property without the prior written approval of Mortgagee
(which approval shall not be unreascnably withheld or delayed as long as such agreements
are necessary and desirable for the operation of the Mortgaged Property, the terms of
each such agreement are r-asonable and the contracting parties are not related or in any
manner affiliated with Grantor, whether directly or indirectly; (x) supply appraisals of the
Mortgaged Property in the event applicable state or federal government regulatory
authorities require appraisals with respect to the Mortgaged Property and to undertake all
things necessary to conform the extension of credit evidenced by the Notes to any lending
requirements imposed by such regulatory authorities; (y) refine or process only crude oil
_or other feedstoeks compatible with the metallurgy of the Mortgaged Property; (z) submit
to Holder, no later than the fifteenth (15th) day of each month, in such detail as shall be
satisfactory to Holder, statements, certified by an officer of Grantor to be true and
correct, reflective of the name, number of barrels and specifications of the crude oil
and/or other feedstocks refined, processed and/or stored through or on the Mortgaged
Property for the preceding calendar month; (aa) pay or cause to be paid when due all
rentals due under that certain lease agreement, dated Mareh 26, 1979, but effective as of
August 15, 1978, between Coast Materials, ine. and Uni Pipeline Company, which lease
agreement was assigned to Grantor by Assignment Of lease, of even date herewith, and
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which lease agreemen! is part of the Mortgaged Property; (bb) allow Holder or &
representative thereof to tske samples of the contents of any storage tanks located on the
Land, or any storage tanks leased by Grantor or on Grantor's behalf and in which there is
stored crude oil or other feedstocks to be refined or processed through the Mortgaged
Property; and (cec) notify promptly Holder in writing of the commencement of any legal or
other proceedings afizcting the Mortgaged Property and, at its expense, Grantor shall
take such action as may be necessary to protect Holder's rights affected thereby.

ARTICLE It

Section 3.1. The term "Default,” as used herein, shall mean the ceecurrence of any
one or more of the following events: (a) the failure of Grantor, or the maker of the Notes,
to pay tie indebtedness evidenced by the Notes, or any part thereof, as it becomes due in
acordance with the terms of the Notes or other instruments which evidence it, or when
accelerated pursuant to any power to accelerate, or to pay the Obligations, or any part
thereof, as it beeccomes due in accordance with the terms hereof, or when accelerated
pursuant to any power to accelerate; or (b) the failure of Grantor or any maker, co~-maker
or guarantor of any covenant, agreement or condition contained in this Deed of Trust or
any Other Security Instrument, punetually and properly to perform and/or observe any
covenant, agreement or condition contained herein or in the Notes, or any renewal or
extension thereof, or in any Other Security Instrument (provided, however, that
Mortgagee agrees to give Grantor ten (10) days written notice and an opportunity to cure
during such period with respect to any defaults not involving the payment of money); or
{¢) the execution by Grantor or any maker, co-maker or guarantor of the Obligations of an
assignment for the benefit of creditors; or (d) the levy against the Mortgaged Property, or
any part theresof, of an execution, attachment, sequestration or other writ; or (e} the
appointment of a receiver of Grantor or any maker, co-maker or guarantor of the
Obligations or of the Mortgaged Property, or any part thereof; or (f) the adjudication of
Grantor or any maker, co-maker or guaranior of the Obligations as insolvent or a
bankrupt; or {g} the filing by Grantor or any maker, co-maker or guarantor of the
Obligations either of a petition or answer for an adjudieation as insolvent or a bankrupt or
seeking any other relief under any bankruptey, reorganization, debtor's relief or
insolvency law now or hereafter existing; or (h) the receipt by Holder of information
establishing that any representation or warranty made by Grantor herein, or in any other
document delivered by Grantor or any maker, co-maker or guarantor of the Obligations to
Holder in connection herewith is false, misleading, erroneous or breached.

Section 3.2. If Grantor should fail to keep or perform any covenant whatsoever
confained in this Deed of Trust, Holder may, hut shall not be obligated to any person to do
so, perform or attempt to perform said covenant, and any payments made or expense
ineurred in the performanece or attempted performance of any such covenant shall be part
of the Obligations, and Grantor promises upon demand, to pay to Holder, at the place
where the Notes are payable, or at such other place as Holder may direet by written
notice, all sums so advanced or paid by Holder, with interest at the highest rate per
annum permitfted by law from the date when paid or incurrsd by Holder until repaid by
Grantor. No such payment by Holder shall constitute a waiver of any Default. In addition
to the liens and security interests securing the payment of any debt, claim, tax or
assessment for the payment of which Holder may make an advance, or which Holder may

pay.

Section 3.3. Upon a Default, Holder may, at its option, do any one or more of the
following:

(a) Holder may, without notice, notice of intent to accelerate, notice of
acceleration, demand or presentment, which are hereby waived by Grantor and
all other parties obligated in any manner whatsoever on the Obligations,
declare the entire unpaid balance of the Obligations immediately due and
payable, and upon such deeiaration the entire unpaid balance of the
Oblizations shall be immediately due and payable.

(b} Holder may request Trustee to proceed with foreclosure, and in such event
Trustee is hereby authorized and empowered, and it shall be his special duty,
uporn such request of Holder, to sell the Mortgaged Property, as a whole or in -
lIots or parcels as Trustee may deem appropriate. Any sale of any part of the
Mortgaged Property located in the State of Texas shall be made in the county
in which such Mortgaged Property is situated. Where any part of the
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Xortgaged Property located in the State of Texas is situated in more than one
. county, then notice as herein provided shall be given in both or all of such
counties, and such notice shall designate the county where the Mortgaged
Property will be sold. Notice of suech proposed sale shall be given in the
manner and to such persons as provided by law. The Affidavit of any person or
persons having knowledge of the facts to the effect that sueh service was
completed as provided by law shall be prima facie evidence of the fact of
service. Such sale shall be made at publie auction between the hours of 10:00
A.M. and 4:00 P.)M., on the first Tuesday in any month to the highest bidder for
cash. After such sale, Trustee shall make to the purchaser or purchasers
thereunder good and sufficient deeds and assignments, in the name of Grantor,
conveying the Mortgaged Property, or part thereof, so sold to the purchaser or
purchasers with general warranty of title by Grantor. Sale of a part of the
Mortgaged Property shall not exhaust the Power of Sale, but sales may be
made from time to time until the Obligations are paid and performed in full,
It shall not be necessary to have present or to exhibit at any such sale any of
the Personal Property. In addition to the rights and powers of sale granted
under the preceding provisions of this Subsection, if default is made in the
payment of any installment of Obligations, Holder, at its option, at once or at
any time thereafter while any matured installment remains unpaid, without
declaring the entire Obligations to be due and payable, may orally or in writing
direct Trustee to enforce this Deed of Trust and to sell the Mortgaged
Property subject to such unmatured indsbtedness and the liens and security
interests securing its payment, in the same manner, on the same terms, at the
same place and time and after having given notice in the same manner, all as
provided in the preceding provisions of this Subsection. After such sale,
Trustee shall make due conveyance to the purchaser or purchasers. Sales
made without maturing the Obligations may be made hereunder whenever
there is a default in the payment of any installment of the Oblizations without
exhausting the power of sale granted hereby, and without affecting in any way
the power of sale granted under this Subsection, the unmatured balance of the
Obligations {exeept as to any proceeds of any sale which Holder may apply as
prepayment of the Obligations) or the liens and security interests securing
payment of the Obligations. It is intended by each of the foregoing provisions
of this Subsection, that Trustee may, after any request or direction by Holder,
sell, not only the Land but also, the Personal Property and other interests
constituting a part of the Mortgaged Property, or any part thereof, all as a
unit and as part of a single sale, or may sell any part of the Mortgaged
Property separately from the remainder of the Mortgaged Property.

{¢) Holder may, or Trustee may upon wriiten request of Holder, proceed by suit or
suits, at law or in equity, to enforce the payment and performance of the
Obligations in accordance with the terms hereof and of the Note or other
instruments evidenecing or seeuring same, to foreclose the liens, security
interests and this Deed of Trust as against all or any part of the Mortgaged
Property, and to have sll or any part of the Mortgaged Property sold under the
judgment or decree of a court of competent jurisdiection.

{d) Holder, as a matter of right and without regard to the sufficiency of the
security, and without any showing of insolveney, fraud or mismanagement on
the part of Grantor, and without the necessity of filing any judieial or other
proceeding other than the proeeeding for appecintment of a receiver, shall be
entitled to the appointment of a receiver or receivers of the Mortgaged
Property, or any part thereof, and of the income, rents, issues and profits
thereof.

{(e) Holder may enter upon the Land, take possession of the Mortgaged Property
and remove the Personal Property, or any part thereof, with or without
judieial process, and, in connection therewith, without any responsibility or
liability on the part of Holder, take possession of any property located on or in
the Mortgaged Property which is not a part of the Mortgaged Property and
hold or store such property at Grantor's expense.

{f) Holder may require Grantor to assemble the Personal Property, or any part
thereof, and make it available to Holder at a place to be designated by Holder
whieh is reasonably eonvenient to Grantor and Holder.
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{g) After notification, if any, hereafter provided in this Subsection 3.3(g), Holder
may sell, lease or otherwise dispose of, at the office of Holder, or on the Land,
or elsewhere, as chosen by Holder, ali or any part of the Personal Property in
its then condition, or following any commercially reasonable preparation or
processing, and each sale [as used herein, the term "Sale" means any such sale,
lease or other disposition made pursuant to this Subsection 3.3.(g)] may be as a
unit or in parcels, by publie or private proceedings, and by way of one or more
contracts, and, at any Sale, it shall not be necessary to exhibit the Personal
Property, or part thereof, being sola. The Sale of any part of the Tersonal
Property shall not exhaust Holder's power of Sale, but Sales may be made from
time to time until the Obligations are paid and performed in full. Reasonable
notification of the time and place of any publie Sale pursuant to this
Subsection 3.3(g), or reasonable notification of the time after which any
private Sale is to.be made pursuant to this Subsection 3.3(g), shall be sent to
Grantor and to any other person entitled to notice under the Uniform
Commercial Code of the State of Texas ("Code"); provided that if the Personal
Property, or any part thereof, being sold is perishable, or threatens to decline
speedily in value or is of a type customarily sold on a recognized market,
Holder may sell, lease or otherwise dispose of such Personal Property, or part
thereof, without notification, advertisement or other notice of any kind. It is
agreed that notice sent or given not less than five (5) calendar days prior to
the taking of the action to which the notice relates is reasonable notification
and notice for the purposes of this Subsection 3.3(g).

(h) Holder may surrender the insurance policies maintained pursuant to Subsection
2.2(b) and 2.2(c) hereof, or any part thereof, and receive and apply the
unearned premiums as a credit on the Obligations, and, in connection
therewith, Grantor hereby appoints Holder as the agent and attorney-in-fact
for Grantor to collect such premiums. I"uider shall have no obligation to keep
any insurance in forece with respect to the Mortgaged Property or any part
thereof. .

{i) Holder may retain the Pefsonal Property in satisfaction of the Obligations
whenever the eireumstaneces are such that Holder is entitled to do so under the
Code.

(ij))' Holder may buy the Mortgaged Property, or any part thereof, at public Sale or
judieial sale,

(k) Holder may buy the Personal Property, or any part thereof, at any private Sale
if the Personal Property, or part thereof, being sold is a iype customarily sold
in a recognized market or is a type whieh is the subjecet of widely distributed
standard priece quotations.

() Holder shall have and may exercise any and all other rights and remedies
which Holder may have at law or in equity, or by virtue of any other security
instrument, or under the Code, or otherwise.

(m) Holder may apply the reserves, if any, required by Section 4.9 hereof, toward
payment of the Obligations.

Section 3.4. Should any part of the Mortgaged Property come into the possession of
Holder, whethar before or after Default, Holder may use or operate the Mortgaged
Property (i) for the purpose of preserving it or its value, (ii) pursuant to the order of a
court of appropriate jurisdiction, or (iil) in accordance with any other rights held by
Holder in respect of the Mortgaged Property. Grantor covenants to promptly reimburse
and pay to Holder, at the place where the Notes are payable, or at such other place as
may be designated by Holder in writing, the amount of all reasonable expenses (including
the cost of any ins._anece, taxes or other charges) incurred by Holder in connection with
its custody, preservation, use or operation of the Mortgaged Property, together with
interest thereon from the date ineurred by Holder until repaid by Grantor at the highest
rate per annum allowed by law and all such expenses, cost, taxes, interest and other
charges shall be a part of the Obligations. It is agreed, however, that the risk of
accidental loss or damage to the Mortgaged Property is on Grantor, and Holder shall have
no liability whatever for decline in value of the Mortgaged Property, nor for failure to
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obtain or maintain insurance, nor for failure to determine whether any insurance ever in
force is adequate as to amount or as to the risks incurred,

Section 3.5. In case the liens or security interests hereof shall be foreclosed by
Trustee's sale, or by other judicial or non—judlmal action, the purchaser at any such sale
shall receive, as an incident to his ownership, immediate possessmn of the Droper‘t‘
purchased, and if Grantor or Grantor's suceessors shall hold possession of said property, o
any part thereof, subseqguent to foreclosure, Grantor and Grantor's successors shall be
considered as tenants at sufferance of the purchaser at foreclosure sale, and anyone
oceupying the property after demand made for possession thereof shall be guilty of
foreible detainer and shall be subjeet to evietion and removal, foreible or otherwise, with
or without process of law, and all damages by reason thereof are hereby expr‘essly walved

Section 3.5, The proceedo from any sale, lease or other disposition made pursuant
to this Article 7II, or the proceeds from sm‘rendermcr any insurance policies pursuant to
Subsection 3.3(h) hereof, or any Rental collected by Holder pursuant to any Assignment of
Rents or Leases, or the reserves required by Seetion 4.9 hereof, or sums received pursuant
to Section 4.7 hereof, or proceeds from insurance which Holder elects to apply to the
Obligations pursuant to Section 4.8 hereof, shall be applied by Trustee, or by Holder, as
the case may be, as follows: First, to the payment of all expenses of advertising, selling
and conveying the Mortgaged Property, or part thereof, including a reasonable comimission
to Trustee not to exceed five percent (5%) of the proceeds of the sale, and reasonable
attorneys' fees; Second, to interest on the Obligations; Third, to principal on the matured
portion of the Obligations; Fourth, to prepayment of the unmatured porticn, if any, of the
Obligations applied to installmsants of prineipal in inverse order of maturity; and Fifth, the
balance, if any, remaining after the full and final payment and performance of the

- Obligations, to Grantor or Grantor's successors or assigns.

Section 3.7. In the event a foreelosure hereunder should be commenced by Trustee
in accordance with Subsection 3.3(b) hereof, Holder may at any time before the sale
direet Trustee to abandon the sale, and may then institute suit for the collection of the
Notes, and for the foreclosure of the liens and security interests hereof, If Holder should
institute a suit for the eollection of the Hotes, and for a foreclosure of the liens and
security interests hereof, it may at any time before the entry of a final judgment in said
suit dismiss the same, and require Trustee to sell the Morigaged Property, or any part
thereof, in accordance with the provisions of this Deed of Trust.

Section 3.8. It is agreed that, in any deed or deeds given by Trustee, or any
substitute trustee, any and all statefnents of fact or other recxtals therein made as to the
identity of Holder, or as to the ocecurrence or existence of any Default, or as to the
acceleration of the maturity of the Obligations, or as to the request to sell, notiee of sale,
time, place, terms and manner of sale, and receipt, distribution and application of the
money realized therefrom, or as to the due and proper appointment of a substitute
trustee, and, without being limited by the foregoing, as to =2ny other aet or thing having
been duly done by Holder, or any of them if there he more than one, or by Trustee or any
substitute trustee, shall be taken by all eourts of law and equity as prima facie evidence
that the said statements or recitals state faets and are without further questions to be so
accepted, and Grantor does hereby ratify and confirm any and all acts that Trustee or any
substitute trustee may lawfuily do in the premises by virtue hereof.

Section 3.9. In the event of the resignation or death of Trustee, or his removal
from his county of residence or inability, for any reason, to make any such sale or to
perform any of the trusts herein declared, or, at the option of Holder, without cause, the
then Holder may appoint, in writing, a substitute trustee, who shall thereupon succeed to
all the estates, titles, rights, powers and trusts herein granted to and vested in Trustee. If
Holder is a bank or a corporation, such appointment may be made on behalf of such Holder
by any person who is then the president, or a viee-president, or the cashier or secretary,
or any other authorized officer or agent, of Holder. In the event of the resignation or
death of any such substitute trustee, or his failure, refusal or inability to make any such
sale or perform sueh trusts, or, at the option of Holder, without cause, successive
substitute trustees may thereafter, from timie to time, be appeinted in the same manner.
Wherever herein the word "Trustee® is used, the same shall mean the person who is the
duly appointed trustee or substitute trustee hereunder at the time-in question.

ARTICLE 1V
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Section 4.1. If the Oblizations are paid and performed in full accordance with the
terms of this Deed of Trust and the Note and other instruments evidencing and securing
same, and if Grantor shall well and truly perform all of Grantor's ecovenants contained
herein, then this conveyance shall become null and void and be released at Grantor's
request and expense; otherwise, it shall remain in full force and effect, provided that no
release hereof shall impair Grantor's warranties and indemnities contained herein.

Section 4.2. As used in this Article IV, "Rights" mean rights, remedies, powers and
privileges, and "Liens" means titles, intersts, liens and seecurity interests, All Rights and
Liens herein expressly conferred are cumulative of all other Rights and Liens herein, or by
law or in equity provided, or provided in any Other Security Instruments and shall not be
deemed to deprive Holder or Trustee of any such other legal or equitable Rights and Liens
by judicial proceedings, or otherwise, appropriate to enforce the conditions, covenants and
terms of this Deed of Trust, the Notes and Other Security Instruments, and the
employment of any Rights hereunder, or otherwise, shall not prevent the concurrent or
subsequent employment of any other appropriate Rights.

Section 4.3. Any and all covenants in this Deed of Trust may from time to time, by
instrument in writing signed by Holder and delivered to Grantor, be waived to such extent
and in such manner as Holder may desire, but no such waiver shall ever affeet or impair
Helder's Rights or Liens hereunder, except to the extent so specifically stated in such
written instrument. Impossibility, impracticability or frustration shall not excuse the
performance of any covenant or ccndition in this Deed of Trust.

Section 4.4, Any provision herein, or in the Notes or any other document executed
in eonnection herewith, to the contrary notwithstanding, no Holder shall in any event be
entitled to receive or colleet, nor shall or may amounts received hereunder be credited, so
that a Holder shall be paid, as interest, a sum greater than the maximum amount
permitted by applicable laws. If any eonstruction of this Deed of Trust, the Notes, the
Other Security Instruments or any and all other papers, indicates a different right given to
Holder to ask for, demand or receive any larger sum, as interest, such is & mistake in
calculation of wording, which this clause shall override and control, and the interest
chargeable hereunder or thereunder shall be reduced to the maximum amount permitted
oy law,

Seection 4.5. In the event Grantor or any of Grantor's successors conveys his
interest in the Mortgaged Property, any part thereof or any interests therein, to any other
party, Holder may, without notice to Grantor or Grantor's successors, deal with any owner
of any part of the Mortgaged Property with reference to this Deed of Trust and the
Obligations, either by way of foreclosure on the part of Holder, or extension of time of
payment of the Obligations, or release of all or any part of the Mortgaged Property, or
any other property securing payment of the Obligations, without in any way modifying or
affeeting Holder's Rights and Lien hereunder or the liability of Grantor or any other party
liable for payment of the Obligations, in whole or in part.

Section 4.8, Grantor hereby waives all rights of marshaling in event of any
foreclosure of the liens and security interests hereby created,.

Section 4.7. Holder shall be entitled to receive any and all sums which may be
awarded or become payable to Grantor for the condemnation of the Mortgaged Property,
or any part thereof, for public or quasi-pubiic use, or by virtue of private sale in lieu
thereof, and any sums which may be awarded or become payable to Grantor for damages
caused by publie works or constiuction on or near the Mortgaged Property. All such sums
are hereby assigned to Holder, and Grantor shall, upon request of Holder, make, execute,
acknowledge and deliver any and all additional assignments and doecuments as may be
necessary from to time to enable Holder to colleet and receipt for any such sums. Holder
shall not be, under any circumstances, liable or responsible for failure to colleet, or
exereise diligence in the collection of, any of such sums. In the event such sums, together
with any amounts contributed by Grantor, are sufficient to restore or rebuild the
improvements so that the value of the improvements and the Mortgaged Property is not
impaired, then Holder agrees to make such sums available to Grantor for restoration or
rebuilding. '

Section 4.8. Holder may colleet the proceeds of any and all insurance that may

become pavable with respect to the Mortgaged Property, or any part thereof, and will use
the same to rebuild or restore the improvemenis on the Muiigaged Property so long as any
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such insurance proceeds, together with sums contributed by Grantor. shall be sufficient in
the reasonable judgment of Holder to rebuild or restore said .mprovements. If the
proceeds and sums contributed by Grantor are not sufficient for such rebuilding or
restoration, tnen Holder may apply the same to the Obligations in the order and manner
set forth in Section 3.6 hereof, whether then matured or to mature in the future. In .
either event, Holder may deduct therefrom any expenses incurred in connection with the
eollection or handling of such proceeds, it being understood that Halder shall not be, under
any eircumstances, liable or responsible for failure to collect, or exercise diligence in the
collection of, any of such proceeds.

Section 4.9. At the request of Holder, Grantor shall ecreate a fund or reserve for
the payment of all insurance premiums, taxes and assessments against the Mortgaged
Property, as estimated by Holder, less all sums paid previously to Holder therefor, divided
by the number of months to elapse before one month prior to the date when such
premiums, taxes and assessments will become delinguent, such sums to be held by Holder
without interest and without any duties of trust or as a- fidueiary, for the purposes of
paying such premiums, taxes and assessments. Any excess reserve shall, at the discretion
of Holder, be credited by Holder on subsequent payments to be made on the Obligations by
Grantor, and any deficiency shall be paid by Grantor to Holder on or before the date when
such premiums, taxes and assessments shall become delinquent. Transfer of legal title to
the Mortgaged Property or any part thereof shall automatically transfer title in all sums
deposited under the provisions of this Section 4.9,

Section 4.10. It is understood and agreed that the proceeds of the Notes, to the
extent the same are utilized to renew or extend any indebtedness or take up any
outstanding Liens ageir “ the Mortgaged Property, or any portion thereof, have been
advanced by Holder a ..antor's request and upon Grantor's representation that such
amounts are due and payable. Holder shall be subrogated to any and all Right and Liens
owned or claimed by any owner or holder of said outstanding Rights and Liens, however
remote, regardless of whether said Rights and Liens are acquired by assignment or are
released by the holder thereof upon payment.

Section 4.11. Each and every party who signs this Deed of Trust, other than Holder,
and each and every subsequent owner of the Mortgaged Property, or any part thereof,
eovenants and agrees that he or it will perform or cause to be performed, each and every
condition, term, provision and eovenant of this Deed of Trust, except that he shall have no
duty to pay the indebtedness evidenced by the Notes except in accordance with the terms
of the Notes, and all renewals and extensions thereof, and this Deed of Trust or in
aceordance with the terms of the transfer to him. Wherever this Deed of Trust requires
notice to Grantor, such notice shall be deemed fo have been given three (3) days after it is
deposited in the United States mail in an envelope addressed to Grantor-at the address
stated herein or at Grantor's address as shown on the books of Holder.

Section 4.12. If the Rights and Liens created by this Deed of Trust shall be invalid
or unenforceable as to any part of the Obligations, the unsecured portion of the
Obligations shall be eompletely paid prior to the payment of the remaining and secured
position of the Obligations, and all payments made on the Obligations shall be eonsidered
to have been paid on and applied first to the complete payment of the unsecured portions
of the Obligations.

Section 4.13. This Deed of Trust is binding upon Grantor and Grantor's successors,
and shall inure to the benefit of Holder, and its successors and assigns, and the provisions
hereof shall likewise be covenants running with the land. The duties, covenants,
conditions, obligation and warranties of Grantor in this Deed of Trust shall be joint and
several obligations of Grantor and Grantor's successors.

Section 4.14. Portions of the hereinabove deseribed Personal Property are goods
whieh are or are to become fixtures on the Land and Grantor covenants and agrees that
the filing of this Deed of Trust in the real property records in the office of offices of the
.County Clerk or Clerks where the Land may be located, shall also operate, as at the time
of sueh filing, as a financing statement filed as a fixture filing in accordance with
Section 9.402 of the Code. A carbon, photographie or other reproduction of this Deed of
Trust shall constitute a sufficient financing statement under the provisions of sueh®
Seetion 9.402. Grantor is the record owner of the Land. The address of Mortgagee
(Secured Party), from whom information concerning the security interests evidenced
hereby may be obtained, is noted on the signature page hercof.

10

34436< | 97003




FILE NO. 34‘1 352

Section 4.15. This Deed of Trust is cumulative and given to provide additional
security for the payment of the Note and not in lieu of any Vendor's Lien and superior
title which may be reserved and retained in any Deed to Grantor. Foreclosure of the lien
ereated by this Deed of Trust shall also foreclose any such Vendor's Lien to the extent
same is in favor of Mortgage or is assigned to Mortgagee by express assignment by
subrozation (whether express or implied) or by operation of law,

Section 4.15. Grantor hereby expressly agrees that Mortgagee shall be subrogated
to all rights, titles, interests, liens, benefits, remedies, equities, superior title and
security interests (the "Subrogated Liens") owned, claimed or held as security for any
indebtedness or other oblization (the "Discharged Obligations") direetly or indirectly
satisfied, discharged or paid with money or other property advanced by Mortgagee.
Irrespective of any formal or informal acknowledgement of partial or ecomplete
satisfaetion or release of the Discharged Obligations, the Subrogated Liens shall be
continued, renewed, extended, brought forward and rearranged as security for the
Obligations in addition to and cumulative of the lien and security interest of this Deed of
Trust. Foreclosure hereunder shall constitute foreclosure of the Subrogated Liens,

Section 4,17. Grantor expressly agree= that should Grantor, without the prior
written consent of Mortgagee, transfer, convey or mortgage all or any part of the
Mortgaged Preperty, absolutely or as security for a debt or other obligation, whether done
by a direct or an indireet method, by transfer of the legal or benefieial title to the
Mortgaged Property, or enter into any contractural arrangement to do so, Mortgagee shall
have the right and option to declare the entire amount of the Obligations to be due and
payable., Provided also that any change in the interest of Grantor, or any change in the
stock ownership of Grantor, or any change in the ownership or control of Grantor,
undertaken or occurring without the express written consent of Mortgagee shall be
deemed to be a transfer for the purposes of this paragraph, giving Mortgagee the remedies
set forth in the previous sentence.

Section 4.13. Notwithstanding anything in this Deed Of Trust to the contrary,
Mortgagee, by its acceptance hereof, agrees to subordinate its liens, security interests,
rights, privileges and claims granted herein to not more than seven (7) acres of the Land
to the financing of a solvents plant that Grantor intends to erect or cause to be erected
on said seven (7} acres of the Land. Reasonable attorneys' fees and expenses incurred by

Mortgagee in connection with any such subordination shall be paid by Grantor to
Mortgagee. '

EXECUTED AND DELIVERED, this the “2:() day of November, 1985.

Address of Mortgagee: ' GRANTOR:

[2)

e/o Pichard F. Bergner _ FALCON REFINING COMPANY
5718 Westheimer -

Suite 700 25 /%

Houston, Texas 77857 ¥

Printed Name: /a/omps /20 Hotrec s

Title: /es s, peds

Address of Trustee: ' ADDRESS OF GRANTOR:
5718 Westheimer, Suite 700 o 7322 Southwest Freeway, Suite 850
Houston, Texas 77057 . Houston, Texas 77074

11
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THE STATE OF TEXAS §

§
COUNTY OF HARRIS §

This instrument was acknowledged before on the 3 day of NOVember, 1985, by
I’vnu Iti] /—bJa“a"f/

, in the eapacity therein stated.
!“ '..- - “a -
S B ¢ -
PR otary Publie Ig/And For
ER I e . The State Of TEXAS
T;'._ .::.""-- ...-*;..-‘-‘_.!-:: A SUSAN GEHE M 20D
Crmoak _ l\;marv Pubtic i and for the $ate of T rexas
Return to:

ComuTission xor rl.____‘f_'_

I
Riehard F. Bergner

5718 Westheimer, Suite 700
Houston, Texas 77057
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CORPLUE CHRISTI, TEXAS 78418 GINEERING . BRANCHES: . Bm—————
- PHONE: 51218540287 5 MDUSTON, TEXAS
CORPUS CHRISTI, TEXA

Job No. € 1,557
October 10, 1884 |

COUNTY OF SAN PATRICIO 341362

TRACT 1

FIELDNOTE DESCRIPTION of & portioﬁ of Lots & and 5, Block O, Burton and. Banforth
Subdivision, as shown by map recorded in Volume 152, Page 1, Deed Records, $San
Patricio County, Texas, described as follows:

COMMENCING at the southeasterly corner of said Lot 4, beino at the intersection of
the centerline of Farm-to-Market Road 2725 with the centerline of 2 40.00 foot
public roadway between Blocks K and O of said subdivision;

THEKCE, along thé centerline of said 40.00 foot roadway and the southerly boundary
of said Lot 4, N 55° 23' 00" H, at 50.00 feet pass the westerly right-of-way of said
Farm-to-Market Road, in 211 156.12 feet to the POINT OF BEGINNING of this tract;

THENCE, continuing along said centerline and boundary, N 55° 23' 00" M, 503.88 feet
to the southwesterly corner of said Lot 5;

THENCE, along the westerly boundary of said Lot 5, N 34° 37° 00" E, at 20.C0 feet
pass a 5/8 inch iron rod found on the northerly right-of-way of said 40.00 foot
roadway, fn all 685.00 feet to a brass monument in concrete found;

THENCE, § 55° 23' 00" E, 610.00 feet to a 5/8 inch iron rod set on the westerly
right-of-way of said Farm-to-Market Road;

THENCE, along said westerly right-of-way, S 34° 37° 00" W, 501.25 feet to a 5/8
inch dron rod found;

THERCE, K 55° 23' 00" W, 106.12 feet to 2 578 inch iron rod found;

THENCE, S 34° 37' 00" W, at 163.75 feet pass & 5/8 inch iron rod found on the north-

erly right-of-way. of said 40.00 foot roadway, in all 183.75 feet to the POINT OF
BEGINNING.

CONTAINING 9.145 acres, more or less, of which 0.231 acre is in road richt-of-way.
FAVERICK ENGINEERING COMPANY

Registered Public Surveyor
Texas No. 2033
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002 CHANCELLOR ROW MAVERICK CORPORATE OFFICES:

P. 0. 30X 2207 Somiernle CORPUS CHAIST), TEXAS

CORPUS CHRISTI, TEXAS 78415 ] .

iyl omrafir BRANDHES: MbUsTON, YeExas .
YELEX: Y6 2559 {,

EAN ANTONID, TEXAS
October 10, 1984

CORPUS CHRISTL, TERA
Job No. € 19,557

FILE N2,
STATE OF TEXAS
COUNTY OF SAK PATRICIO - - 341362

TRACT 2

FIELDNOTE DESCRIPTION of all of Lots ! and 2, and a portion of Lot 3, Block N, AND
a portion of Lots 1 and 2, Block M, AND al] of Lot 4, Block 11, AND a portion of
fot 4, Block JJ), Burton and Danforth Subdivision, as shown by map recorded $n Volume
152, Page 1, Deed Records, San Patricio County, Texas, described as follows:

éOPHEHCING at the northwesterly corner of said Lot 3, Block N, befng at the inter-
section of the centerline of Farm-to-Market Road 2725 with the centerline of a 40.00
foot roadwey between Blocks N and 0 of safd subdivision;

THENCE, along the centerline of said 40.00 foot. roadway and the northerly boundary of
said Lot 3, S 55° 23" 00" E, 50.00 feet to the easterly right-of-way of said Farm-to-
Market Road, for the POINT OF BEGINNING of this tract;

THENCE, along said easterly right-of-way, S 34° 37' 00" W, at 20.00 feet pass a 5/8
inch jron rod set on the southerly right-of-way of said 40.00 foot roadway, at 1300.00
feet pass a 5/8 inch iron rod set on the northerly right-of-way of a 40.00 foot road-
way between Blocks M and N of sajd subdivision, in a1l 1320.00 feet to a 5/8 inch
§ron rod set on the southerly boundary of said Lot 3, Block N, being on the centerline
of sajd 40.00 foot roadway;

THENCE, along said centerline and southerly boundary, S 55° 23' 00 E, 280.00 feet to
a 5/8 inch iron rod set at the southeasterly corner of said Lot 3, Block K, being the
northwesterly corner of Lot 2, Block M; :

THENCE, along the westerly boundary of said lot 2, S 34° 37° 00" W, at 20.00 feet
pass the southerly right-of-way of said 40.00 foot roadway, in all 660.00 feet to a
5/8 inch fron rod set;

THENCE, S 55° 23' 00" E, at 630.00 feet pass the westerly right-of-way of a €0.00
foot roadway between Blocks M and JJ, at 660.00 feet pass the centerline of said
roadway and boundary between said Blocks ¥ and JJ, in all 690.00 feet to & 5/8 inch
iron rod found on the easterly right-of-way of said 60.00 foot voadway;.

- THERCE, along said easterly right-of-way, N 34° 37' 00" E, 420.89 feet to a 5/8 inch
iron rod found; '

THENCE, S 57° 11" 36" E, 2]9.92_ feet to a 5/8 inch iron rod found;

THENCE, N 36° 16° 05" E, 252.27 feet to 2 5/8 inch iron rod found on the northerly
right-of-way of 2 40.00 foot roadway between Blocks JJ and 1I;

97007
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THENCE, along said northerly right-of-wzy, S 55° 23' 00" E, 72.92 feet to & 5/8
4nch dron rod set on the boundary between Lots 3 and 4, Block 1I;

YTHENCE, along said boundary, N 34° 37' OO E, at 1280.00 feet pass & £/8 dnch fron
rod set on the southerly right-cf-way of & 40.00 foot roadway between Blocks Il
and HH, 4n all 1300.00 feet to the centeriine of said roadway, being the northeast-
erly corner of said Lot &, Block 11; :

THENCE, along said centerline and the boundary between Blocks I1 and HH, and the
boundary between Blocks R and 0, N 55° 23' 00" W, 1270.00 feet to the POINT OF
BEGINNING.

CONTAINING 50.113 acres, more or less, of which 4.070 acres is in road right-of-way.

MAVERICK ENGINEERING COMPARY

ichae
Registered Public Surveyor
Texas No. 2033
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A. A refinery Jocated in Ingleside, Texas, on 59.258 acres

of land, more or less, and consisting of the followi
units a;xd facllities: S wing processing

A complete 10,000 or 32,000 b/d atmospherfc crude distillation unit, ¢pn-
cluding 3 side strippers, distillate treating facilities and cooling tower

A compleie 30,000 b/d atmospheric crude ¢istidlation unit, Including 4 side
strippers, diesel strean filter -~ co2lescer and 521t dryer and off-pas com-
pressor and caustic treater, distillate treating facilities and cooling

| tf‘é%fnbkte 20,000 b/d vacuum distillation unit, inciluding cooiing tower.
A complete 15,000 b/d napthz stabilizer
Eoiler house 20,000 Yb/hr

F irevater syStem, intlwding 200 W diesel ¢riven firewater pump
Naste water treatment system

Tankage consisting of 31 tanks with a total capacity of approxi
3,175,250 barrels and transfer pumps pproximately

Barge loading facilities and dock, Including afr operated hydravlic crane,

flexidle hoses, meters, and afr eliminators, as well as packaged bofi)
together with l’“ other allied assels s &

_Two {2 truck Yoading racks, together with all facilities thereto

. . B. Laboratory egquipment located in the metallic building
adjacent to the two~story office building, 2t the intersection

of FM 2725 and Bishop Road, San Patricio County, Texas, and con-
sisting of the following:

Fisher Model 1200 Gas Parutioher with Oani-Scribe recorder

Princeton Syma Yech Model Y00 Chemical Analyser (Sulfur Mach.) w/Anadex
Model TP-500 Printer '

L-X Heating Mydrometer Cylinders (2}

Vapor Pressure Bath Unit

F 4sher Mode) 13-849 Colorimeter, ASTH D-150

Fisher/Tag, Ser. Ko. 113, Saybolt Chronometer

Precision Scientific Cat. Ko. 74731 Distillation Machine (4)
F 4sher /Yag Model 13307 Flash Point Apparatus

¥oehler Instrument Co. Smoke Point Apparatus {Jdet A)
Precision Sclentific Cat. No. 24700 Salt and Crude An2lyser .
Fisher Model 315 Thermix Stirring Hot Plate '

tab-Line Instruments Model No. 1405 Kwik-Set Lab-Chron Timer
§ $sher/Tag Ser. No. 1392 Saybolt Wiscozimeter, ASTH D-BB

Precistion Scientific Cat. Wo. 74934 Temp-Trol Viscosity Bath
Kochler ¥otel No. ¥C-3%5 LPE Corrosion Bath

ATCOCADERS REE O HANDMME

1 eaegriaton, e Instrumnnl wid 10 Jed ‘f !u
Latconco Stednless Stee) Elassware Washer T e e .
::::':‘:t: ‘g:pbkx.:a'oul: adaiticns & chano::w<l '}
w&flﬂ ot the ime e jegtrarmant wan filad and 1e
-y - 3
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Vacuun Distidlaticn Moparatus w/Vatuur Pump ang (2) heating elenents
Koehler sample warker, water by €istillatson

Depentanization Apparatus {*potbielnisk®)

Fisher dode) o, 350 Isotemp Oven

_torhing No. 125 ph Meter

Bausch & Lonb Moded No. 33-45-3p Refractometer

Bausch & Lomb Mode) o, 33.22.01 Spectronfc 21

Fisher /Tag Ser. . 1503 Tag Closed Keter, ASTH D-56

GRA/Lab ModeY Ro. 171 Universa) Timer

K-6D Aqua Sti11 Model Ko. M-6D, Ser. Mo. CD-62}

Oceanography Int*Y. Ampulmatic Mode) No. 1360
Bayton Electric Model No. 323%8 Speedatr Compressor
Miscellaneous consumadble Taboratory supplies

_ C. All spare parts, inventory angd tools Presently located -
in or on the 59.258 8Cres of land described in Paragraph 2. above
and/or in or on the two-story office building and/or metallic
"building described in Paragraph B. - above.

D. In addition to the Processing units ang facilitijes
specifically described in Paragraph Aa. above, the refinery shall
also include the following:

Flare system including "knock out® drum
Kerosine Clay Tower

Instrument Air Compressor with dryer

Control Building with Control Panels
Pump House with switch gear room
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feases, Easements and Permits

1. Lease Agreement dated March 26, 1579, from Coast
¥atsrizlz, Inc., as Lessor, to Uni Pipeline Company., as

Lessse, covering the following described land situated in
San Patricio County, Texas: '

Being located on Red Figh Bay and BEGINNING at a point
in the centerline of Ocean Drive, at 80 foot roadway
opposite the Southeast corner of Lot Two (2), Bay Block
Eight {B), es shown by map prepared by P. L. Telford
dated Decenber 9, 1909 and recorded in the Map Records
of Aransax County, Texas, in Volume 1 at pages 62-63, a

- certified photostatic copy of which is filed in the
Deed Records of San Patricio County, Texas, in Volume 1862
at page 1, said point being in the Scutheasterly projec-
tion of the South line of said Lot Two {2), Bay Block
Eight £€) of said subdivision;

THENCE, W. 17° 16' 57" E., 345.7 feet along the center-
line of Oczan Drivae to a cornar;

THENCE, N. 15° 24°* 14" E., 349.46 feet along said
centerline of Ocean Drive to a corner;

THENCE, N. 18° 04' 37" E., 344.24 feet along said
centerline of Gcean Drive to a corner;

THENCE, N. 25* 15' E., 331.45 feet along said centerline
" of Ocean Drive to the Northwest corner of this tract;

THENCE, S. 55® 23*' E., 270.0]1 feet with the Southeasterly
projection of the North line of Lot Three (3), Bay

Block Seven (7) of said subdivision to the shore o Red
Fish Bay for the Northeast corner of this tract;

THENCE, with the shcre of Red Fish Bay, §. 30° 06' 42"
W., 331.02 feet;

THENCE, econtinuing with said shoreline, §. 32° 32' 03¢
W., 330.62 feet; _

THENCE, along said shoreline, S. 32° 17* 15" E., 59.E1
feat;

THENCE, along said shoreline, §. 16°® 46' 10" wW., 308.88
feet to & corner eof this tract;

THENCE, along said shoreline, 5. 23° 50' 07" wW., 340.40
feet to the Southeast corner of this tract in the
Southeasterly projection of the South line of Lot Two
€{2). Bay Block Eight (8) of said subdivision;

THENCE, N. 55°® 23* W., 170.01 feet along said projection
of the South line of said Lot Two (2) to the POINT OF
BEGINNING, SAVE AND EXCEPT the East one-half (1/2) of
Ocean Drive, an 80 foot roadway dedicated to the public
use as such, containing 6.764 acres (including roadway),
more or less, 5.505 acres, more or less, excluding
one-half (1/2) rcadway;

.
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SAVE AND EXCEPT, however, the following:

Beginning at a point in the center line of Ocean Drive
Where the center line of Sunray Road, a forty (40')
foot county road, crosses said center line of Ocean
DPrive as shown by Burton and Danforth Subdivision map
racorded in Vol. 1 at pages 62-63 of the map records of
Aransas County, Texas, & certified photostatic cépy of
which is recorded in the Deed Records of San Patricio
County, Texas, in Vol. 152, at page 1,

THENCE N. 18 deg. 4 min. 37 sec. East, 156.47 ft. along
the center line of said Ocean Drive, an 80-foot roadway
to the Northwest corner of this tract; '

THENCE §. 55 deg. 25 min. Fast 218.55 feet to the

shoreline of Redfish Bay for the Northeast corner of
this tract;

THENCE S. 32 deg. 32 nin. 3 sec. ﬁest. 150.1 feet with
the shoreline cf Redfish Bay;

THENCE €. 23 deg. 17 =in. 15 gsec. East, 59.47 feet
along tha shcreline; .

THENCE S. 16 deg. iﬁ win. 106 sec. West, 308.88 feet
along the shoreline;

THENCE S. 23 deg. 50 min. 7 sec. West, 340.40 feet
along the shore to the Southeast corner of this tract;

THENCE N. 55 deg. 23 min. West, 170.17 feet to the
Southwest cormer in the center line of Ocean Drive;

" THENCE N. 17 deqg. 16 sec. 57 min. East, 345.70 feet
with the center line of Ocean Drive to a corner;

TEENCE N. 15 deg. 24 min. 14 sec. East, 349.46 feet
along the center line of Ocean Drive to the point of
beginning, containing 3.74 acres, save and except the
East one-half (1/2) of Ocean Drive embraced within the
above metes and bounds. :

2. Pipeline Easement dated March 23, 1978, from
Bugh €. Jackson to Uni Pipe Line Inc., covering a portion of
Lot 4, Block B-B and Lots 3 and 4, Block A-A of the Burton
and Danforth Subdivision, San Patricio Couaty, Texas.

3. Pipaline Easenment dated March 17, 1978, from
Dorothy Cathings to Uni Pipe Line, Inc., covering a portion
of Lots 1, 2 and 3, Block “U" and Lot 3, Piock "T" of the

" Burton and Panforth Subdivision, San Patricio County, Texas.

€. Pipeline Easement dated March 20, 1978, from °
¥lorence I. Duphorne to Uni Pipe Line, Inc., covering a-
portion of Lots 2 and 3, Block A-A of the Burton and Dan~
forth Subdivision, San Patricio County, Texas.

EKHIBITL—
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S. Pipeline Resolution of the Commissioner's Court of
San Patricio County, Texas dated April 28, 1978, authorizing
Uni 0il, Inc. to lay, construct, maintain and operate pipe-
lines under, through, acrcss and along certain publiic roads
and highways. _

6. Permit No. 1191 dated January 19, 1973, issued by
the State Department of Highways and Public Transportation
of the State of Texas to Uni~0il, pertaining to a pipeline
aczrosz State Highway No. 361, San Patricio County, Texas.

7. Permit No. 1216 dated February 15, 1978, issued by
the Stats Department of Highways and Public Transportation
of the State of Texas to Uni Pipe Line, Inc., pertaining to
A pipeline zcroxs F.M. No. 2725. :

8. Perpetual 20’ easement reserved in General Warranty Deed, dated May 8,
1984, from American Energy Leasing, Ine. ("Grantor™) to A.C. Garrett, et al ("Grantees")\.

8. Perpetual 13' easement reserved in Warranty Deed, dated July 2, 1984, from
American Energy Leasing, ine. ("Grantor™ to Central Pgwer and Light Company
{"Grantee™).

10. Pipeline and valve station easement reserved in General Warranty Deed
(With Vendor's Lien"), dated March 30, 1984, from American Energy Leasing, Inec
("Grantor™) to J.I). Construction & Refinery Maintenance, Inc. ("Grantee™), . ‘

1. Resolution of the City of Aransas Pass, Texas, dated November 7, 1877,
granting H & J Marine, Inc., its successors and assigns, the richt to lay, construct, maintain
and operate a pipeline under, through, across and along public roads and highways under the
jurisdietion of the City of Aransas Pass, Texas; and Resolution of the Commissioners' Court
of San Patricio County, Texas, dated November 14, 1977, granting to H & J Marine, Inec,, its
suceessors and assigns, the right to lay, eonstruct, maint.  and operate a pipeline under,
through, across and along public roads and highways under the jurisdiction 2f the County of
San Patricio, Texas; which right of way grants and rights relating thereto were assigned by
Assignment Of Right-Of-Way, dated January 23, 1978, from H & J Marine, Ine. to Uni Oil,
Ine., and which right of way grants and rights relating thereto were assigned to Poda by
Assignment of Rights of Way and Permit, dated January 31, 1983, and filed for record in the
Official Public Reeords of Real Property of San Patricio County, Texas, under San Patricio
County Clerk's File #31528], to which Resolutions and the assignnments thereof reference
is hereby made for all purposés. ‘

12, Permit Number 1787, dated April 19, 1979, issued by the State Department of
Highways And Public Transportation of the State of Texas to Uni Pipeline, Inc., pertaining
to a pipeline through and under FM 1069 and FM 2725, San Patricio County, Texas, which
Permit and the rights relating thereto were assigned to Poda by Assignment of Rights of
Way and Permit, dated January 31, 1983, above described, to which Permit and the
assignment thereof reference is hereby made for ail purposes.

ul n
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CORPORATE OFFICES: 62
CORPUS CHAISTI, TEXAS
BRANCHES: MOUSTON, TEXAS
AN ANTONIO, TEXAS
CORPUS CHAISTI, TEXAS

3002 CHANCELLOR ROW

2. 0.80x 2747

SORPUS CHAISTI, TEXAS 73415
PHONE: {512) 3540281
TELIX: 257893

 Job No. € 19,597
October 18, 1984

STATE OF TEXAS
COUNTY OF SAN PATRICID

DESCRIPTION of a frZmemeRa pipeline easement across a portion of lots 1, 2 and 3,
Blsck 1I, Burton and Danforth Subdivision, as shown by map recorded in Volume 152,
Page 1, Deed Records, San Patricio County, Texas, described as follows:

COMMENCING at the northwest corner of said Lot 3, being on the centerline of 2
40.00 foot roadway between Blocks II and HH, said subdivision;

THENCE, along the common boundary between Lots 3 and 4, said Block 11,
S 34° 37' 00" W, 20.00 feet to the southerly right-of-way of safd 40,00
foot roadway, for the POINT OF BEGINNING of this easement;

THENCE, along <aid southerly right-of—waj. S 55° 23* 00" E, 960,00 feet to the

westerly right-of-way of a 60,00 foot roadway between Blocks II and 9 of said
subdivision; ‘

THENCE, along said westerly right-of-way, S 34° 37' 00" W, 73.50 feet;

THENCE, N 55° 23' 00" ¥, 960.00 feet to the common boundary between said Lots 3
and 4, Block 1I;

THENCE, along said common boundary, ¥ 34° 37' 00" E, 73.50 feet to the POINT OF
BEGINKRING. : |

PMAVERICK ENGINEERING COMPANY

BY: . r %
58S :
Registered Public Surveyor
Texas No. 2033 '
MH:ms
ool‘oo....nno.--c..n:.:'.*..
MICHAEL HARS
344362 | “c,”
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October 72 , 1984

Billman Homes, Inc.
4125 Violet Road
Corpus Christi, Texas 78410
j - Attn: Mr. Daniel H. Biliman, President

Gentlemen:

Plense make reference to that certain Barnest Money Contract dated September 24,
1984, between American Energy leasing, Inc., a Delaware corporation ("Seller™) and
Billman Homes, Inc., a8 Texas corporation ("Purchaser"), covering 2.25 acres, more or less,
out of Farm Lot 3, Land Bloek *0," Barton and Danforth Bubdivision, San Patrieio County,
Texas, and all improvements thereon {the "Earnest Money Contract™).

Simultaneously with the execution and delivery of this Letter Agreement, American
Energy Lessing, Inc., one of the undersigned, has executed and delivered to Billman
Eomes, Inc., a General Warranty Deed covering the 1and referenced in the Earnest Money
Contract and more particularly described by metes and bounds in the Exhibit "A,"

attached hereto and made a part hereof for all purposes (the *Land"), together with all
improvements located on the Land.

The improvements located on the larid are a two-story prefabricated eoncrete
building (the "Concrete Building”) and a one-story metal building (the ™etal Building™},
the location of which ere outlined in a survey plat of the Land marked Exhibit "B"
attached hereto and made a part hereof for all purposes. :

Article V, Paragraph (A) of the Esrnest Money Contract provides as follows:
*V. LEASE AND FURNITURE AND EQUIPMENT.

(A) Llesse:

As part of the consideration for Seller conveying the Land to Purcheser,
Purchaser agrees to lease to Seller, MidGulf Energy, Inc., ot either of their assigns, at no
eost or :xpense to Selier, MidGulf Energy, Inc. or either of their assigns, for & period of
twenty-four (24) months, beginning the first day of the month immediately following the

Closing (as herein defined) and ending twenty~four (24) full ealendar months thereafter,
the following:

(i) Three (3) contiguous executive offices, now located in the northwest
corner on the ground floor of the two-story office and storege building located on and
being & part of the Land (herein eslled the "Three Offices™); and

(i) The area in the metsl building located on &nd being a part of the
Land in whieh Seller's laboratory is now located &nd as much of the remaining storage
area in said metal building as Seller reasonsbly needs to store spare parts, tools,

it

EXHIBIT LS
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344362
equipment and/or mpplies relative to Beller's refinery located across Bishop Roed from
the Land.

Purchaser, however, shall have the right, at any time during said twenty-four
{24) month period, to require Beller, MidGulf Energy, Inc. or either of their assigns to
vecate the Three Offices upon reasonsble notice and by meking aveilable, at Purchaser’s
sole eost and expense, executive offices comparable In size and quality, Including, but not
limited to, air conditioning &nd lighting, in either the two-story baildug or the metal
building described above.”

The purpose of this Letter Agreerment is to implement and supplement the provisions
of Article V, Paragraph (A) of the Earnest Money Contract, as follows:

() Lease: Billmen Homes, Inc. ("Billman") does hereby lease to MidGulf

Energy, Inc. ("MidGulf"), and MidGulf does hereby lesse from Billman, (i) three

continguous executive offices located in the northwest corner on the ground floor of

the Concrete Building and as outlined in red on the said Exhibit "B" (the "Three

‘Offices", (ii) the area in the Metal Building in which a laboratory is now located and

as much of the remaining storage area in the Metel Building as MidGulf reasonably

-needs to store spare parts, tools, eguipment and/or supplies relative to the refinery

: located across Bishop Road from the Land {the "Metal Building Space™) and (iii) five

. (5) parking spaces adjacent to the Concrete Building and/or the Metal Bm'ldmg (the
| "parking Spaces").

{2) Term: The term of this Lease Agreement shall begin on the date hereof
end shall ter:nmate on October 31, 1986, unless otherwise extended by mutua!
egreement.

(3) Rent: For the term of this Lease Agreement, MidGulf shall have no
rental obligation to Billman, it being understood that part of the consideration for
the conveyance by American Energy Leasing, Inc. to Billmsan of the Land and the
improvements located thereon includes, but is not limited to, the lease of the Three
Offices, the Metal Building Space and the Parking Spaces to MidGulf at no rental
cost to MidGulf.

(4) Use: MidGulf shall have the right to use the Three Offices and the Metal
Building Space for any lawful purpose.

(5) Reiocation: Billman shall have the right at any time during the term of
this Lease Agreement to require MidGulf to vacate the Three Offices upon
reasonable notice and by making aveilable, at Billman's sole cost and expense,
executive offices comparable in size and quahty to the Three Offices, including, but
not limited to, air conditioning and Lighting, in either the Conerete Building or the

~ Metal Building.

(6) MidGulf's Covenants: MidGulf covenants end agrees as follows:

{a) To take good care of the Three Offices and the Metal Building Space
and suffer no waste, and at the termination of this Lease Agreement, to
deliver the Three Offices and the Metal Building Space to Biliman in as good

V)
M ‘
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cpndition as recelved by MidGulf, reasonsble wear and tear and damage by
fire, flood, windstorm, tornado, hurricane or other elements or, without

Lmitation by the foregoing enumerstion, other causes beyond MidGulf's
control excepted;

(b} To comply with all valid ordinénc»es, regulations and laws of any
municipal or other governmental authority applicable to MidGulf's use of the
Three Offices and/or the Metal Building Space;

(c) To keep the Interior of the Three Offices and/or the Metal Buflding
Space in 8 good state of repair;

(@) To pay all taxes sssessed with respect to the personal property
owned by MidGulf and kept on or used in connection with the Three Offices
end/or the Metal Building Space; and

(e) To pay all charges for water, gas, electricity or other wutilities
incurred by MidGulf in connection with the use of the Three Offices and/or the
Metal Building Epace.

(7) Billman's Covenants: Billman covenants and agrees as follows:

{a) That Billman has good and marketable title to the Three Cffices,
the Metrl Building Space end the Parking Spaces in fee simple absolute, and
that the same ere subject to no leases, tenancies, agreements, encumbrances,
liens or defects in title adversly affecting them or the rights granted MidGulf
in this Lesse Agreement;

{b) To keep the exterior of the Concrete Building and the Metal
Building in good repair, including, but not limited to, repair and maintensnece
of the roof and the structural soundness of the foundation and exterior walls,
and to also keep in good repeir the parking area in respect of the Parking
Spaces;

(e) To pay sll resl property taxes assessed against the Land and the
improvements located thereon before the seme shall become delinguent; and

(d) To earry, at Billman's expense, fire and extended coverage insurance
on the Concrete Building and the Metsl Building, and &ny contents therein
belonging to Billman, in an amount not less than B0% of the full insurable
velue thereof, and upon request therefor, Billman agrees to furnish MidGulf
evidence of such coverage. Further, Billman does hereby waive and relinquish
any right of recovery from MidGulf, its agents, servants or employees for loss
resulting frem their acts or failure to act, which loss is covered by such

- imsurance.

{8} Signs: MidGulf shall have the right to install at its own expense its usual
signs or other items identifying its business and to make such alterations, changes or
additions on or to the Three Offices and/or the Metal Building Space as it finds
necessary or convenient for its purposes, provided the Three Offices, the Metal

G
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Building Space, the Concrzte Bullding and/or the Metal Building shall not be
structurally dameged thereby.

(9) Assipnment: MidGulf shall have the right to assign this Lease Agreement
without obteining the consent of Landlord; however, any such assighment shall be
subject to all the terms and provisions of this Lease Agreement, and upon any such
assignment, MidGulf shall be relieved of the obligations imposed on or assumed by it
hereunder.

{i0) Hold Harmiless: MidGulf agrees to hold hermless Billmen from and
against any &nd all elaims, demands or ecauszs of action for any damage to person or
property eaused by any negligence of MidGulf its agents, servants or employees.

(1) Notices: Al notices and demands which may be or are required or
permitted to be given by any party to any other party herewith shall be in writing
and shall be deemed to have been delivered and received by the party to whom such
notice or demand is addressed on the day following the day that such notice or
demand is delivered to U.S. Post Office or an official depository under the care and
custody of the United States Postal Services, certified mail, postage prepaid and
addressed as follows:

I te MidGulf:

MidGulf Energy, Inc.

¢/o Richard F. Bergner
5718 Westheimer, Suite 700
Houston, Texas 77057

If to Billmsan:

Billmen Homes, Inc.

4125 Violet Road

Corpus Christi, Texas 78410

Attn: Daniel B. Billman, President

Said addresses may be changed from time to time by either party by notifying the othér
party in writing.

(12) Parties Bound: This Leasc Agreement shall be binding upon &and inure to
the benefit of the parties hereto end their respective successors and assigns.

(13) Governing law: This lease Agreement and the performance thereof
shall be eonstrued in accordence with and be governed by the laws of the State of
‘Texas. .

If the foregoing correctly sets forth your mderstanding of the terms and conditions
relative to the lease by MidGul, its successors and assigns of the Three Offices, the
Metal Building Space and the Parking Spaces sbove described, then please sign triplicate
originals of this letter in the space provided below, &nd return two {2) executed originals

A
J#b

E " C’ i
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to the undersigned, whereupon this Letter Agreement shali become & binding sgreement In
accordance with its terms and provisions.

AMERICAN ENERGY LEASING, INC.

A

Richard F. Bergritr, President

MIDGULF ENERGY, INC.

o UL

Richard F. Berghier, President

AGREED TO and accepted this /2 day of October, 1984.
BILLMAN HOMES, INC.

AR,

Da.mel H. Biliman, Premdent

THE STATE OF TEXAS g
' COUNTY OF SAN PATRICIO §
This instrument was acknowledged before me on this the/é day of October, 1984,

by Richard F. Bergner, President of  American Energy Leasing, Inc., & Delaware

777%54/

Notafy Pub%”ln And For
The State TEXAS

corporation, on behalf of said corporation.

L i .
sxr-::a:rq__L
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THE STATE OF TEXAS &
| 5

COUNTY OF SAN PATRICIO §
This instrument was scknowledged before me on this the/D day of October, 1984,

by Richard P. Bergner, President of MidGulf Energy, Inc., a Texas corporation, on behalf

of seid corporation.

THE STATE OF TEXAS §
]

COUNTY OF SAN PATRICIO §
"This instrument was acknowledged before me on this thg/ﬁ day of October, 1984,

by Deniel H. Billman, President of Billmen Homes, Inc., 2 Texas corporation, on behalf of

said corporation.

Notary
The Staté’0f TEXAS

e 1
EXHIBIT G
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CORPUS CHAISTI, TEXAS
SORPUS CHRISTI, YEXAS 73418 ‘ EHGINEERING _

PHONE: 1512] 8540281

3413672

BRANCHES: MOUSTON, TEXAS

cb{r;&y SAN ANTONID, FEXAS

CORPUS CHRISTI, TEXAS

FILE 1 Job Mo. € 26,376
October 4, 1384

STATE OF TEXAS
COUNTY OF SAH PATRICIO

'FIELDNOTE DESCRIPTION of a portion of Lot 3, Block 0, Burton and Danfortﬁ Subdivi-

sion, as shown by map recorded in Volume 152, page 1, Deed Records, San Patricio
County, Texas, described as foliows: -

COMMENCING at the southwesterly corner of caid Lot 3, being at the intersection
of the centerline of Farm-to-¥arket Road 2725 with the centeriine of a 40.C0 foot
roadway between Blocks N and O of said subdivision;

THENCE, along the centerline of said 40.00 foot roadway and the southerly boundary
of szid lot 3, S 55° 23' 00 £, 50.00 feet to the easterly right-of-way of safd
Farm-to-¥arket Road, for the POINT OF BEGINKING of this tract;

THENCE, along said easterly right-of-way, N 34° 37! 00" E, at 20.00 feet pass a
5/8 inch iron rod set on the portherly right-of-way of said 40,00 foot roadway,
$n a1l 394.97 feet to 2 5/8 inch 1ron rod set inside a 1-1/2 inch iron pipe found;

THENCE, S 55° 23' 00" £, 280.00 feet to 2 5/8 inch fron rod found on the easterly
poundary of said tot 3;

THENCE, along said easterly boundary, 3 34° 37' 00" W, at 374.06 feet pass 2 .
brass monument in concrete found, at 374.97 feet pass the northerly right-of-way
of said 40.00 foot roadway, in a1l 394.97 feet to the southeasterly corner of
said Lot 3, being on the centerline of said 40.00 foot roadway;

THENCE, along said centerline and the southerly boundary of said 1ot 3,
R 55° 23' OO W, 280.00 feet to the POINT OF BEGIRNING.

. CONTAINING 2.5388 acres, wore or less, of which 0.1286 acre is in road right-of-way.

N

MAVERICK ENGINEERING COMPARY

chae as
Registered Public Surveyor
Texas Ho. 2033
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October 17, 1884

Wr. Danie] H. Billman
President

Billman Homes, Ine.

4125 Violet Road

Corpus Christi, Texas 78410

- Dear Dan:

Please meke reference to that certein Letter Agreement, dated October 10, 1984,
between American Energy Leasing, Inc., & Delaware corporation, and MidGulf Energy,
inc., a Texas corporation, on the one hand, and Billman Homes, Inc., a Texas eorporation,
on the other hand (the "Lease Agreement”).

As you know, the Lease Agreement was entered into as part and parcel of the sale
by American Energy Leasing, Inc. to Billmen Homes, Inc. of 2.5388 acres, more or less, of
the surface estate out of Farm Lot 3 in Block "0," Burton & Danforth Subdivision,
Abstract 184, San Patricio County, Texas and all improvements thereon; and furniture,
fixtures and equipment described in Bill of Sale, dated October 10, 1984, from American
Energy Leasing, Inc. to Billman Homes, Inc., reference being made to said Bill of Sale for
all purposes. ‘

This Jetter agreement shall serve &s an addendum to the Lease Agreement (this
nAddendum™). Terms defined in the Lease Agreement shall have the same mesaning in this
Addendum as in the Lease Agreement.

As we discussed, in addition to the Three Offices, the Metal Building Space and the
Parking Spaces, it wes agreed that MidGulf Energy, Inc., its successors and assigns, at no
cost or expense (except as otherwise stated in this Addendum), shell slso have the
exclusive use and possession of office furniture and equipment (sold to Billman Homes,
Inc. pursuant to said Bill of Sale) reasonsbly necessary for use in the Three Offices, as
well as the exclusive use and possession of the storage racks and the porteble metal
building behind the Metal Building (also sold to Billman Homes, Ine. pursuant to said Bill
of Sale), g1l for the term of the Lease Agreement.

MidGulf Energy, Inc., its successcrs and assigns, agrees to take good care of said
office furniture and equipment, storage racks and portsble building &nd, upon the
termination of the Lease Agreement, {o deliver them to Billman Homes, In¢. in as good
condition as received, reasonsble wear and tear excepted.

MidGulf Energy, Inc. also shall heve the right to assign the rights and obligations
conteined in this Addendum without obteining the consent of Billman Homes, Ine.,
provided thet any such assignment shell ke subject to the terms and provisions of this
Addendum and upon such assignment, MidGul{ Energy, Inc. shsll be relieved of the
obligations imposed on or assumed by it hereunder. '

Except as supplemented by this Addendum, the Lease Agreement shall remain
unchanged and in full foree and effect.
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Mr. Danlel R. Billman :
Octoder 17, 1984 | A4~
Page Two | | e v 034362

Please confirm your agreement with this Addendum by signing duplicate originails
hereof in the space provided below and returning the duplicate originals to the unde~-
signed. The third original also enclosed is for the files of Billman Homes, Inc.

Very truly yours,
AMERICAN ENERGY LEASING, INC.

By/@’la«'?-h

Richard 7. Bergtier, President

MIDGULF ENERGY, INC.

oy (O gor—

Richard F. Bergner, President

AGREED AND gccepted this Qa_*ﬁay of Cctober, 1984,

BILLMAN HOMES, INC.

Bsﬁ&d ﬂrg Wo. 6_7/

Daniel H. Biliman, President —
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L. Tzxas Air Control

Dock No. E-1 Ingleside, San Patricio County, Texas), Permit No. R-5623 (Crude Oil
Topping Unit No. R-2 Ingleside, San Patricio County, Texas), and Permit No. C-7557
(Tnleaded Gasoline Produection F aeility Inczleside, San Patricio County, Texas); and

2

Board Permit No. R-6027 (Crude Qil Topping Plant and Barge

Texas Department Of Water Resources Permit No. 02142, approved November 17,
1889, as renewed by Texas Water Commission order, dated Mareh 30, 1983
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75 COITIE MALEY
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